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Commissioner for Patents 
P. O. Box 1450 
Alexandria, VA 22313-1450 



Regarding the following Application: 



Certificate of Transmission 

1 hereby certify thai this correspondence is being facsimile 
transmitted to the U.S. Patent and Tradnnark Office (fox no. 
57 1 -273-8300) on June 8, 2007. 



Rosy 7Aan [ /l 



Applicant^): 



MCGLOIN , Cathal et 
al. 



Examiner: 



Michelle Linh-Giarjg Le 



Serial NoV 
Patent No.: 



09/672,829 



Group Art Unit: 3626 



Fi led/Issued Date: September 29, 2000 Attorney Docket No.: P-9683-US 1 
Title: Performance Management System 



Please find: 

L □ Provision*! Cover Sheet 9. □ 

2. □ Utility Patent Application Transmittal 10. □ 

3- □ RCE Transmittal Sheet 1 1, □ 

4. □ Fee Transmittal Sheet 12. □ 

5. □ Patent Application Under 35 U$C 111(a) 

□ Provisioiial Patent Application Under 35 USC 111(b) 13. □ 
_ 14. □ 

□ Transmittal Sheet for Entering National Phase 

Containing: 15. □ 

Pages of Specification 10. □ 

Paties of Claims 17. □ 

Page of Abstract 18. □ 

, Page* of Formal Drawing 

IPagos of 19. □ 

<>♦□ Signed Declaration & Power or Attorney 20. Q 
7. □ Request for Correction of Recordation of Assign, and: 21. O 

- Recordation Cover Sheet 

- Copy of Notice or Recordation of Assign. 
gJJj Rctordation of Assign. Cover Sheet & Signed Assign. 22, □ 



Response to Notice to File Miftsing Parte 
Response to Notice of Incomplete Reply 
Request for Correction of Filing Receipt 
Information Disclosure Statement including: 

- Form riO/SB/08 and references 

Preliminary Amendment 

Response to Office Action 
dated 

Petition for a One Month(*) Extension of Time 

Notice of Appeal □ Appeal Brief 

Issue Fee Transmittal □ Publication Fee 
Submission of Formal Drawings: Two sets of 

Sheets containing Figs. 

Copy of Priority Doc 

Claim for Convention Priority 

Revocation and Power of Attorney, including: 

- Statement Under 37 CFR 3.73(b) 

- Copy of Assignment 
Other: 
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K — "• J Approved ttr uft».ttagugh f tteaeoos OWS cast -GQ3& 

L ■ . U3, f^stecn <W4 Ti&tfWWX Off&tt LLS. DePAflfTMEffT QF-COMWE^CS' 

OnaoriTT FjparwiH RiCBOtftft Aa Of J&S? rtt ? 7 fXW cm'MQjftfttt RX^nfl to o CfflflfcfT,*CW WlMft * 0#t«M rtftfl CVP tt<W* fiumfasr 



REVOCATION OF POWER OF 

ATTORNEY WITH 
NEW POWER OF ATTORNEY 
AND 

CHANGE OF CORRESPONDENCE 
ADDRESS 



Fifing Date 



First rtawnsd'lmxwrto* 



Group Art tJn>t: 



Attorn«y Docic*t Number 



$agscn>hfr.29,20o0 



-^ECEIVI 



3 MS 



ED 



IN D 8 2007 



3 



J hereby revoked prawxepowera of attorney .or authotejrttots of asent^venln.tha abwe^dentrlfed application: 
□ A Power of AStaseyorAotboriz^ 
Oft 



13 J hereby appoint the pracftiooers associated vwtti the Customer Number j 43443" 



Ptease change the correspondence address forth* above-identified app8c3tfqnto: 



13 The-adtftess associated with 
Customer Number: 



49443 



OR 


£3. Hrnior 

IndMdue! Nam* ' 


Peart Coften Zfcflek Lateor, LLP 


Add«» j 


Broadway 


Address 


12tb Floor 




New York 


(State 


j NY IZIP 110036 


Country 


USA 


"r«fepr>or>*. 


(846) 8734*00 


tFax 


(S4S) S7S-0$01 


tarn the: 








O AppJfcantflrrventor 







Aosisnee of record ortho-entire interest; See 37 CFR 371 
Statement under 37 CFR 3.73(b) is trtchsed (Form 



SIGNATURE of Applicant or Assignee 



Name 



Statute. 



Date 




Note; Signatures of an byattore or as&teftoes oTrecord of theMtifefenurest of the* rap«sematlve$($) are 
' StibfTtK multfptefoma if more than one stonatura tsTeotdrad aae-betow^. 



Zj Totafof 




TtfjeoteCtoat Of bfecn^i* rwbed by 37<*R TJWITM Jrttormdfebtt m*uh»d to oh*a*» iorraUh « fccr*8 tVyfrw pubfc whfch ti to fls (irei by iftn 
J^toprocw^^ppSe^^ 122 and 37 Cf£ 1.14 ^cafed^)s<urtwi><rto 

re^dtog $*tt#fta<L prajwhfl, wbrnBt^a ttu» ccmpfcfed «sv&«cton teen to Cw USktO TWt» vary depcMlfjg upon tb» «JMdu«l csso. Any 
<wwn«ntr€ft the «noumoJl>?» you #^fe*.b<omptote fli& fann cmtfter tupe&ftms ter wlucbg tWa bttnfcft. ahwSef be sent Chtotf Irrfomutfafi 
S2SS: ^-g-J ^^c^ Ttadmuirt* Office Dwrt^roTCortwwic* P,0. Boot USCf Alaumcrta Va 7231*1450. oO NOT ACNO f-seS OR 
COmeTCDFORV^TOT7«5AOD«ES3 SEttQ TO; ComfnH4iOn«c tor P«lwrta, f> O Bo*14OT Atewdria, VA 
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Awrt**d'ftrniB through 0ft3o3W OMB t»5)-00» 
t^i^i^v^^ti^L^ a ***** *r*d Tradcnaric Office U $ DEPARTMENT Of OC^MERCE 

imcsr mc fr*p«wo.t Kfffaicftcn Ac <tf }99S» -n&rrxw ax weired » tt*pt*4.ia a (^^rfaiWwnkato it diipbw a.v*Ud OMfi cgafrpl number 



STATEMENT UNDER 37 63» 3.73fb> 
AppJicam^atcntO^ncn MCGltfIN,CaffeaJetsLL 
Appficfitioaa No ^PalcatNo.: 09/672329 



File4ttssue Date:. September 29, 2000 



] 

RECEIVED 
-CB£[B/LFAXC9VTER 



Enflried: Performance IViastagHBcnt System 



Nice Svrftccrfcmd AG 



C*3M Of **E3£nec) 

StEttstharitis; 



fTj-pe of Import rg. awpontim p j m oi^uy cnUexwy swmttctt ag«c> e2a5, 



(J 8 2007 



1. §3 &*^£^of iiwCTtiiTTi^.titiv 
2: Q »t awjjdcc ot an undivided part interest 
mihff.patatt<i^lic«K^ ttc^edobovefe Virtue of eiier 

A; □ Ac assignment frara the iizvcBtOTfr J of tbt patent ^ftcaricm/pezrnl idc*mSe4 atov«, Tbc asiignmcct recorded m the 

P^a&dlridomricO^lkcat^ , , ' " . ..frame . or fan»ticb acop> thereof* aaarfgd 

OR 

B B : A ctHcn of lilc fom the inventor^ affile paleA*$jrfic^^ above, to tie cmrat ass^mc as shown bdo*T 

l.-Fram: CfflJwil McGinn, teym^'tecGt&n Ta Pcrfbnnlx Research Limited 
The doorocm ^asitcord^ ia thePatftnTttiilradsflBiii Oilice fit 
Red 01214$ ,JPi3ttte. 0l$8 M.favM&*<^ltamt&.*ibm^ 

2£i6atl tesc^<b Limited To: *K±^tfOB»LID 

IJ» documcxt ^.recorded ia rhc Pataoumd latovjrrfc OtSce at 

^ . Pramc 4 <ff for which Hcgpy&c:«>fis-itad»4 

„ - NICE Systerrxs • 

* Ptobk ' Ttt KICE Switzertaaci AG 

• Tbc document w rccorifcdift t&e ?«tnf tftd li&dcroark Office^ 
Jfert .frame: F dt fbc which a copy tivortacif i$,*n$cbai 

□ Additions* fJocun^cmaln fl* chain of tftte ^ li$ted <mas^Ic3acntd sheet 
□ CopJc* oi^gacoaai* ar other doamcm m m ctttai^f tide at a»d*d. 

musrbc submitted to AwisrattntTOracn in woohSance wifc 3? CFR Fart 3, iftitt Assignment; is to be 
recorded in th* records of tbc ?TO SscMPEP 302-302 8] 

jbet w&mgLtd fahott tiilc is 5Upptfed bclo*) if ea^crwered to si&i stoicracnt cm Sebdftf thr assignee 



ft*. >!?.*. i*^ 



Signature 



Tyj>ed"aj pt inted nan* 




TiiJc 



2025i POWr SEWDTEES OR COMPLETED FORMS lO TTOS AI3DRES5 SEKO TO! Aatsam Cwwftivjifloer^brP^satt W«^n».JiC^23i' 
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c 



c: ■ 




ASSIGNMENT OF US PATENT APPLICATION 



MH2007 



"WHEREAS, Perfomrix Research Limited of 4A Princes Street South, Dublin, Ireland 
(hereinafter ASSIGNOR), has been assigned from the inventors all right, title and interest in the 
invention known as MLG Docket No. PT-P002US and entitled "A Performance Management 
System" for which an application for Letters Patent of the United States was filed on September 29, 
2000, and assigned US Application No. 09/672,829; 

AND WHEREAS NICE Systems LTD (hereinafter ASSIGNEE), duly organized and existing 
under the laws of Israel, desires to acquire an interest therein; 

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, said ASSIGNOR 
hereby sells, assigns and transfers unto ASSIGNEE, its successors, assigns and legal 
representatives, the full and exclusive right, title and interest to said invention in the United States 
and all foreign countries, as described in the aforesaid application, and to said application and to all 
continuations, divisions, reissues and substitutes of said application, together with the right of 
priority under the International Convention for the Protection of Industrial Property, Inter- 
American Convention Relating to Patents, Designs and Industrial Models, and any other 
international agreements to which the United States of America adheres, and ASSIGNOR hereby 
authorizes and requests the Commissioner of Patents to issue said Letters Patent to ASSIGNEE, for 
its interest as ASSIGNEE, its successors, assigns and legal representatives. 

AND ASSIGNOR hereby agrees to execute any papers requested by ASSIGNEE, its 
successors, assigns and legal representatives, deemed essential to ASSIGNEE'S full protection and 
title in and to the invention hereby transferred. 

ASSIGNOR furthermore agrees upon request of said ASSIGNEE, and without further 
remuneration, to execute any and all papers desired by said ASSIGNEE for the filing and granting 
of foreign applications and the perfecting of title thereto in said ASSIGNEE. 

PT-P002US 

Dl 52387 MLG Form* 9/05 
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c • o 

Executed on the date below indicated. 
PERFORMED RESEARCH LIMITED 




PT-P002US 

D152387 MIX} Forms 9/05 
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Sacheinlagevertrag 



Contribution in Kind Agreement 



zwischen 
between 



NICE Systems Limited, 

8 Hapnina Street, Ra'anana 43107, Israel, 



Sacheinlcgcr, 

Contributor, 



und 
and 



NICE Switzerland AG, 

B6 s <;ch 45, 6331 Huncnberg, Schwciz, 



Gcscllschaft, 

Cfrm(*stny\ 



PrSambel 



Preamble 



Die Gcscllschaft beabsichtigt, ihr Aktienkapital von derzeit CHF 800 000 (Schweizer 
Franken achthunderttausend) urn CHF 132 000 000 (Schweizer Frankcu einhundert- 
2weiunddreissig MiJlionen) auf CHF 132 800 O00 (Schweizer Franken einhundertzwei- 
unddrei$$ig Millionen achthunderttausend) tm erhohen duich Ausgabe von 132 000 (ein- 
hundertzweiuitddreissigtauscnd) neuen Namcnaktien im Ncnnwert von jc CHF 1 000 
(Schweizer Franken eintausend). 

T7ie Company attends to increase Us share capital from currently CHF 800 000 (eight hundred thousand 
Swiss francs) by CNF J 32 000 000 (one hundred and thirty-two million Swiss francs) to 
CHF 132 800 000 (one hundred and thirty-two milHon eight hundred thousand Swiss francs) by issuing 
132 000 (one hundred and thirty-two thousand) new registered shares with a par value of CHF J 000 
(one thousand Swiss francs) each. 

Dcr Kapitalerh5hungsbetrag sol] durch Sacheinlage von Aktien verschiedener Tochter- 
gesellschaften und bestimmter ubriger AJctiven des Sachcinlegers libericxt werden. 

The contributions required for the amount of the capital increase shall be performed by way of contribu- 
tion in kind of the shures of several subsidiaries and certain other assets of the Contributor. 

Diese Vereinbarung wird sowohl in deutscher aJs auch in cnglischcr Sprache verfasst, 
wobei die deutsche Version im Streitfall odcr bei Unklarheiten vorgehL 

This agreement is established in both the German and the English language. However, in case of dispute 
or ambiguity, the German \>ersion shall prevail 



Vor diesern Hintergrund vereinbaren die Partticxi was folgt: 
In view of the above, the parties agree as follows: 
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Sacheinlagcvertrag 

Contribution in Kind Agreement Scite2 



1- Gcgenstand 

Subject Matter 

Der Sacheinleger bringt hiennit die folgenden Aktiven in die Gesellschaft 
ein und die Gesellschaft abernimmt die folgenden Aktiven: 

The Contributor hereby contributes the following assets to the Company and the Company 
assumes the following assets: 

1.1. Akticn 
Shares 

1-l.L NICE Technologies Limited, Dublin 

267 536 voll einbezahlte Namenaktien der NICE Technologies Limited, 
Dublin, Iriand ("NTL") t mit einem Nennwert von je EUR 1 ,269738. 

267536 fully paid-in ordinary shares in NICE Technologies Limited, Dublin, Ireland 
("NTL "A with a par value of EUR IJ69738 each 

1AX NICE CTI Systems UK Limited, Southampton 

100 voll einbezahlte Namenaktien der NICE CTI Systems UK Limited, 
Southampton, United Kingdom ("CTI"), mit einem Nennwert von je 
EUR 1. J 

100 fully paid-in ordinary shares in NICE CTI Systems UK Limited Southampton. United 
Kingdom ("CTI"), with a par value of BUR 1 each. 

1-13. NICE Systems GmbH, Frankfurt a.M. 

1 voll einbezahlter Starnmanteil an der NICE Systems GmbH, Frankfurt 
aAl, Deutschland ("NSG"), in der H5he von DM 50 000. 

1 fully paid-in share in NICE Systems GmbH, Frankfurt a.M, Germany ("NSC"), in the 
amount of DM SO 000, 

1 NICE APAC Limited, Hong Kong 

I 000 voll einbezahlte Namenaktien der NICE APAC Limited, Hong Kong 
("APAC"), mit einem Nennwert von je HK$ 1 . 

/ 000 fully paid-in ordinary shares in NICE APAC Limited, Hong Kong CAPAC*) with a 
par value ofHK$ I each. 

1.1*5. NICE Eye BV, Amsterdam 

20 000 voll einbezahlte Namenaktien der NICE Eye BV, Amsterdam, Nie- 
derlande ("NEB"), mit einem Nennwert von je EUR L 

20 000 fully paid-in ordinary shares in NICE Eye BV. Amsterdam, The Netherlands 
("NEB"), with a par value of EUR I each 
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Sacbeinlagevertrag 

Contribution in Kind Agreement Seite 3 



1.2. Obrige Aktivcn 

Other Assets 



Country 


Status 


N1CE# 


Application 
Number 


Application 
date 


Patent 
Number 


Patent 
date 


Invention Name 


Europe 


Applica- 
tion 


P/]^EP 


EP2O000931514 


OS/06/2000 






A Performance 

Management 

System 


Ireland 


Patent 


P/l-IE 


$2000/0466 


08/06/2000 


S82250 


17/04/ 
2002 


A Performance 

Management 

System 


Ireland 1 


Applica- 
tion 


P/Ml 


2000/0465 


08/06/2000 






A Performance 

Management 

System 


USA 


Applica- 
tion 


P/I-US 


09/672,830 


29/09/2000 






A Performance 

Management 

System 


USA 


Applica- 
tion 


P/2-US 


09/672,829 


29/09/2000 






A Performance 

Management 

System 


Europe 
1 


Applica- 
tion 


P/3-E1 


05075788.9 


29/09/2000 






Integration of 
Data Processing 
Systems 


Hong 
Kong 


Applica- 
tion 


P/3-HK 


06106839.6 


14/06/2006 






Integration of 
Data Processing 
Systems 


USA 


Patent 


P/3-US 


09/672,828 


29/09/2000 


6,694,374 


17/02/ 
2004 


Integration of 
Data Processing 
Systems 


USA1 


Applica- 
tion 


P/3*Sl 


11/357,893 


17/02/2006 






Integration of 
Data Processing 
Systems 


USA 


Applica- 
tion 


P/5-US 


10/224,734 


20/08/2002 






System and 
Method for Vis- 
ual Application 
Development 
Without Pro- 
gramming 


USA 


Patent 


P/6-US 


09/410,993 


01/10/1999 


6,564368 


13/05/ 
2003 


System and 
Method for Vis- 
ual Application 
Development 
Without Pro- 
gramming 
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Sacheinlagevcrtrag 
Contribution in Kind Agreement 


Scitc4 




Trademark Serial and Registration Number 


Description 


76/192337 


Enivolvc Performance Manager 


76/192472 


Emvolve Performance Manager Logo 


76/135032 


Performix Technologies and Design 



1.3. Passives 
UabiRtUs 

Der Sacheinleger ubertragt keine Passiven des Sacheinlegers auf die Geseli- 
schaft und die Oesellschaft ubernimml kerne Passiven des Sacheinlegere. 

The Contributor does not transfer any liabilities of the Contributor to the Company and the 
Company docs not assume any liabilities of the Contributor, 

1.4. Einbringungsdatum 
Contribution Date 

Die Einbringung der Aktien gemass Ziffern 1.1 und der ubrigen Aktiven 
gemass 2afifer 1.2 erfolgt mit Ubergang von Nutzen und Gefahr riickwirkend 
auf den 15. September 2006. 

The contribution of the shares as par section LI and the other assets as per section 1.2 
shall take place with transfer of benefit and risk retroactively as of September }5 t 2006. 

2. Bewertting 
Valuation 

Die Parteien bewerten die cingebrachten Aktien gemass ZitTer LI und die 
eingebiachten ubrigen Aktiven gemass Ziffer 1.2 gestutzt auf die den Parted 
en vorlicgenden Bewertungen unabhangiger Gutachter ubereinstimmend 
wie folgt: 

The parties value the contributed shares pursuant to section A / and the contributed other 
assets pursuant to section 1.2 based upon the valuation reports of independent experts 
available to the parties as follows: 

a) Aktien 
Shares 

• NTL: USD 317 303 053 

• CTI: USD 27 760 000 

• NSG: USD I 900 000 

• APAC: USD 1 090 000 

• NEBr USD 1 

b) Ubrige Aktiven 
Other Assets 

• USD 6 370 000 
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Sacheinlagevertrag 

Contribution Id Kind Agreement Scitc 5 



Das Total der eingebrachten Vennogenswcrte wird mit einern Betrag von 
USD 354 423 054 (US Dollar dreihundertvierundfunfzig Millionen vier- 
hundertdrciundzwanzigtausend vierumdfunfzig) bewertet. 

The total of the contributed assets is valued at an amount of USD 354 423 054 (U$ Dollars 
three hundred and fifty-four million four hundred and twenty-throe thousand fifty-four). 

Dic$cr Betrag wird fui diese Vereinbarang mit eincm Wechselkurs von 
1.2426 in Schweizer Franken umgerechnct, wodurch cm Betrag von 
CHF 440 406 086.90 (Schweizer Franken vierhundcrtvieizig Millioneo viei- 
hundertsechstausend sechsundachtzig und ncunzig Rappen) rcsultiert. 

For the purpose of this agreement, this amount shall be converted into Swiss francs at an 
exchange rate of 12426 resulting in a total amount of CHF 440 406 036190 {four hundred 
and forty million four hundred and six thousand eighty-six Swiss francs and ninety Cen- 
times). 

3. Sacheinl&gepreis 

Contribution in Kind Price 

3J. Betrag des Sacheinlagepreises 

Price for Contribution in Kind 

Dcr Sacheinlagcprcis betragt CHF 440 406 086.90 (Schweizer Franken 
vierhuadertvierzig Millioncn vierhundertscchstausend sechsundachtzig und 
ncunzig Rappen), 

The cemtribution in kind price amounts to CffF 440 406 086.90 (four hundred and forty 
million four hundred and six thousand eighty-six Swiss francs and ninety Centimes). 

3.2. TUgiing des Sacheinlagepreises 

Payment of the Contribution in Kind Price 

Die Gesellschaft tilgt den Sacbdnlagepreis wie folgt: 

The Company shall pay the contribution in kind price asfoilows: 

a) CHF 132 000 000 (Schweizer Franken einhundertewciunddreissig Mil- 
lionen) anlasslich der EihShung des Aktienkapitals dcr Gesellschaft 
durch Zuteilung an Zahlungsstatt von 132 000 (einhundertzweiund- 
dreissigtausend) als voll einbezahlt geltenden neue Namenaktien der 
Gesellschaft im Nennwert von je CHF 1 000 (Schweizer Franken ein- 
tausend) an den Sacheinleger, 

CHF 132 000 000 (one hundred and thirty- two million Swiss francs) at the occasion 
of She increase of tiie share capital by allocation to the Contributor of 232 000 (one 
hundred and thirty^ two thousand) fully paid-in registered shares in the Company with 
a par value of CHF ) 000 (one thousand Swiss francs) each: 

b) CHF 308 406 086.90 (Schweizer Franken dreihundertacht Millionen 
vierhundertscchstausend sechsundachtzig und neunzig Rappen) durch 
Gutschrift dieses Betrags zu den gesetzlicben Reserven dcr Gesellschaft 
(Agio) per Vollzugsdatom. 

CHF 308 406 086,90 (three hundred and eight million four hundred and six thousand 
eighty-six and ninety Centimes) by crediting such amount to the statutory reserves of 
the Company (premium) as per the Closing Date (as defined below). 
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Sachein lagcvertrag 

Contribution in Kind Agreement 5 



4. Vollzug 
Closing 

4.1. Zcitpunkt,Ort 
Dot*, Location 

Der Vollzug erfolgt am Datum der Eintragung der Kapitalerhohung im Han- 
delsregister des Kantons Zug, Schweiz, (Vollzugsdatum) in den Geschafts- 
raumlichkeiten von CMS von ErJach Henrici, Dreikfinigstrasse 21, 8022 Zu- 
rich* Schweiz, sofern die Parteien bczuglich Datum, Zeit oder Ort nichts an- 
dercs vereinbarcn. 

The closing shall take place on she date of the entry of the capital increase in the commer- 
cial register of the Canton ofZug* Switzerland, (Closing Date) in the offices of CMS von 
Erlach Henrici, Drcikdnigsirasse 21. &Q22 Zurich, Switzerland, unless the parties agree 
otherwise on the date, time or location* 

4.2. VoUzugshancilungen 
Closing Acts 

Beim Vollzug 
At Closing 

4.2,1, ubertragt der Sacheinleger das Eigentum an den 267 774 Akticn der NTL 
gemass Ziffer 1.1.1 durch Obergabe des Stock Transfer Form sowie der bei- 
den rechtsguhig auf die GeseHschaft ausgestellten Aktienzertifikate; 

the Contributor shall transfer the ownership of the 267 774 shares in NTL pursuant to sec- 
tion 1.1,1 by handing over the Stock Transfer Certificate and the two share certificates, 
duly issued in the name of the Company; 

4X2, ubertragt der Sacheinleger das Eigentum an den 1 00 Aktien der CTI gemass 
Ziffer LI. 2 durch Obergabe des Stock Transfer Form sowie des rechtsgultig 
auf die Gesellschaft ausgestellten Aktienzertifikats Nr. 1; 

the Contributor shall transfer the ownership of the 100 shares in CTI pursuant to section 
LL2by handing over the Stock Transfer Certificate and the shore certificate no. 1, duly is* 
sued In the name of the Company; 

4.2.3. ubertragt der Sacheinleger das Eigentum am Stammanteil der NSG gemSss 
Ziffer 1.1.3 durch Sffentliche Beurkundung und Notifhrierurig der Abtrc- 
tungserkl2rung entsprechend Beilage 4.2,1; 

the Contributor shall transfer the ownership of the share in NSC pursuant to section 1. 1.3 
by publicly notarised and duly notified declaration ofassignmfmi; 

4.2 .4. ubertragt der Sacheinleger das Eigentum an den 1 000 Aktien der APAC 
gemass Ziffer 1.L4 durch Obergabe des gultig unterzeichnetcn Transfer 
Agreements sowic derblanko indossierten Aktienzertifikatc Nr. 3 bis 4; 

the Contributor shall transfer the ownership of the I 000 shares in APAC pursuant to sec- 
tion 1.1.4 by handing Over the duly signed Transfer Agreement and the share certificates 
no. S through 4, duly endorsed in blank; 

4.2.5. ubertragt der Sacheinleger das Eigentum an den 20 000 Aktien der NEB 
gemass Ziffer 1.1.5 durch Obergabe des gultig untexzeichneten Transfer 
Agreements sowie des auf die Gesellschaft Jautenden Aktienbuchs; 
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the Contributor shall transfer the ownership oftiic 20 000 shares in WEB pursuant to sec- 
tion I. 1.5 by handing over the duly signed Transfer Agreement and the share register show* 
ing the Company as owner of all the shares; 

4.2.6. ubertr&gt der Sacheinleger das Etgentum an den registricrten Immaterialgu- 
terrechten gcm&ss Ziffer L2 durch Obcrgabe (i) einer Abtrctuxigscrklarung 
entsprechend Beilagc 5.2.6 und (ii) einer Kopic dcr eingereichten Anmcl- 
dung iar Obertragung des Eigeutums am jeweDigen linmaterialguterrecht 
beim zustandigen Rcgisteramt; 

the Contributor shall transfer the ownership with respect to the registered intellectual 
property rights pursuant to section 1.2 by handing over (i) a declaration of assignment as 
set forth in Exhibit 5.2.6 and (it) a copy of the application for the transfer of ownership 
with respect to each of the intellectual property right, filed with the competent register au- 
thorities; 

5. Gewahrlcistmig 

Warranties 

Der Sacheinleger leistet Gewahrper Vollzugsdatum wie folgt: 

The Contributor warrants as per (he closing date as follows: 

5.1. Rech tsgewahrleistung 

Warranty Regarding TitU 

5.1*1. Akticn 
Shares 

Der Sacheinleger i$t der rechtmassige, uneingeschrankte und alleinige Ei- 
gentumer der Aktien gcmHss Ziffer 1.1, welchc frci sind von jeder Belastung 
wic Eigentum$vorbehalte ? Nutzniessung, Pfandrcchte, Retentionsrechtc, 
Pfandung, Konkursbeschlag etc. 

The Contributor is the legal, unrestricted and sole owner of the shares pursuant to section 
I.I which are free from any encumbrances such as reservation of ownership, usufruct, 
pledges, retention rights, enforcement or bankruptcy, etc. 

Dcr Sacheinleger kann uber die Aktien gemass Ziffer 1.1 frci verfugen. Mit 
Bezug auf diese Aktien besteht kcin anderer Kaufvertrag, Kaufrechtsvertxag, 
Vorkaufrechtsvertrag, Optionsvertrag oder dergleicbcn mit iisendwelchen 
Drittpersoncn. 

7T*e Contributor is entitled to freely dispose of the sham pursuant to section I.I. With re- 
spect to such shares, no other purchase or purchase right agreement, agreement of pre- 
emption, option agreement or alike exists with any third party. 

Mit der Obertragung der Aktien entsprechend Ziffer 5 erhalt die Gescll- 
schafr rccbtmSssiges, ujieingeschntoktes und alleiniges Eigcntum an diesen 
Aktien. 

Upon the transfer of the shares pursuant to section 5. the Company wilt have the legal, un- 
restricted and sole ownership of all these shares. 
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Der Abschluss und der VolLtug dieses Vcrtrages verletzen keine vertragli- 
chen Rechle irgcndwelcher Drittpersonen. 

The signing and closing of this agreement do not cause any breach of any contractual 
rights of any third party, 

Der Sachcinleger ist daftr besorgt. dass alle notwendigen Dokumcnte er- 
stcllt und alle notwendigen Handlungen ausgefiihrt werden, welche vor odcr 
nach dem Vollzug dieses Vertrags crforderlich sind, urn der Gcscllschaft - in 
Obereinstimmung mat den Bestimnrungen dieser Vcreinbamng - das Eigen- 
turn sowie den wirtschaftlichen NuUicn an den Akticn zu verschaffen. 

The Contributor shall and shall procure that any other necessary party shall, execute all 
suck documents and da all such acts and things as may be required, on or subsequent to 
Closing, by the Company for securing to or vesting in the Company the legal and beneficial 
ownership of the shares in accordance with the terms and conditions of this agreement. 

5.1.2, Obrige Aktiven 
Other Assets 

Der Sacbeinleger ist rechtmassiger, uneingeschrankter und alleiniger Eigen- 
turaer bzw. GlEubiger der eingebrachten ubrigen Aktiven gemass Ziffer 1 >2. 
Alle diese ubrigen Aktiven sind frei von jeder Belastung wie Eigentumsvor- 
behalte, Nutzniessung, Pfandrechte, Retenuonsrechte, Pfandung, Konkurs- 
besebjag etc. 

The Contributor is the legal, unrestricted and sole owner or creditor, respectively, of the 
other assets pursuant to section L2 which are free from any encumbrances such as reser- 
vation of ownership, usufruct, pledges, retention rights, enforcement or bankruptcy, etc, 

Der Sacheinlegcr kann liber die ubrigen Aktiven gemass Ziffer 1.2 frei ver- 
ffigen, Mit Bezug auf dicsc ubrigen Aktiven besteht kein Kaufvertrag, Kauf- 
recbtsvertrag 4 Vorkaufrechtsvertrag, Optionsvertrag Oder dergleichcn mit ir- 
gendwelchen Dritten und kcine Abtretung an irgendwelchc Dritte. 

The Contributor is entitled to freely dispose of tiie other assets pursuant to section L2> With 
respect to such other assets, no other purchase or purchase right agreement, agreement of 
pre-emption, option agreement or alike exists with any third party, nor any assignment 
thereof 

Mit der Obcrtragung der ubrigen Aktiven entsprechend Ziffer 5 erhSlt die 
Gcscllschaft rechtraSissiges, uneingeschranktes und aJleiniges Eigentum an 
diesen ubrigen Aktiven bzw. wird rechtmassiger, uneingeschrankter und al- 
leiniger Glaubiger dieser ubrigen Aktiven. 

Upon the transfer of the other assets pursuant to section 5, the Company will have the le- 
gal, unrestricted and sole ownership or becomes the legal, unrestricted and sole creditor, 
respectively, of all these other assets. 

Der Abschluss und der Vollzug dieses Vcrtrages verletxen keine vertragli- 
chen Rechte irgcndwelcher Drittptsrsonen. 

The signing and closing of this agreement does not cause any breach of any contractual 
rights of any third party. 
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5.2. AusschJuss weitercr Gew£hrleistungcn 

Exclusion of Further Warranties 

Jcdc weitere Gewahrleistung des Sacheinlegers ist ausdrucklich wegbedun- 
gen. 

Any further warranty of the Contributor is explicitly excluded. 

6. Schadloshaltung 
Indemnification 

Der Sacheinlegcr verpflichtet sich, die Gesellschaft vollumfSnglich schadios 
zu halten fur samtlichc Anspriiche Dritter, welche dcr Gesellschaft gegen- 
uber mit Bczug auf die Akticn gemass Ziffer LI und die ubrigen Aktiven 
gemass ZifTer L2 geltend gemacht werden. 

The Contributor shell Indemnify and hold harmless the Company for any claims of third 
parties raised in connection with the shares pursuant to section Ll and the other assets 
pursuant to section 1.2. 

Die Gesellschaft ist bcrechtigt, in einem aUfalligen Vcrfehren ubex solche 
Anspriiche des Sacheinlegcrs den Streit zu vcrioinden und sich der Verfah- 
rensfuhrung zu. entschlagen, and der Sacheinleger veipflichiet sich, die Ver- 
fahrensfuhiung fur eigene Rechnung, auf eigene Kosten und Gefahr zu 
bemchmen. 

In the event of any proceedings with respect to such claims, the Company is entitled to give 
notice thereof to the Contributor and to request the Contributor to continue die proceed- 
ings at Us own costs and risk. 

7. Aufschiebende Bedingung 

Condition Precedent 

Der Abschluss dieses Vertiages erfolgt unter der aufschicbenden Bedingung, 
dass die ausserordentliche Generalversammlung der Gesellschaft voro 
27. September 2006 die ErhBhung des Aktienkapitals der Gesellschaft urn 
CHF 132 000 000 (Schweizer Franken einhundertzweiunddieissig Millio- 
neh) und die Einlage des Kapitalerhohungsbetiages durch die Sacheinlage 
beschliesst. 

The conclusion of this agreement shall be subject to the condition precedent that the ex- 
traordinary general meeting of shareholders of the Company of September 27. 2006 re- 
solves the increase of the share capital of the Company by CHF 132 000 000 (one hundred 
and thirty-two Swiss francs) and the contribution of the capital increase amount by way of 
the contribution in kind, 

1st dicse Bedingung bis am 31. December 2006 nicht erfullt, fallt dieser Ver- 
trag fur beidc Parteien entschadigungslos dab in und tragt jede Partei die ihr 
entstandenen Kosten selbst. 

If such condition is not met by December 31, 2006, this agreement sliail be terminated 
automatically without any party having recourse to the other and each party bearing its 
own costs related hereto. 
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8, Stcuern, Abgaben und Gcbuhren 
Tam, Duties, Charges and Fees 

Samtlichc Steuern, Abgaben und Gebiihren, die nut diesem Vertrag verbun- 
den sind, werden von dcrjenigen Paitei getragen, bei der sie anfallen bzw. 
auf die sie von Gcsetzes wegen zu uberwSlzen sind. 

All taxes, duties, fees and charges related to (his agreement are to he borne ft) by the party 
with which they accntc or (it) may be charged to by operation of law. 

9. Kosteo und AusXagen 
Costs and Expenses 

Jcde Partei trugt ihre Kosten uns Auslagen im Zu&ammenhang mit diescm 
Vertrag selbst 

Each party bears its own costs and expenses incurred by it in relation to this agreement. 

9-JL Verse hied en e Bestimmungen 

Miscellaneous 

9*2. Aohanga 

Exhibits 

Samtliche Anhange, die diesera Vertrag beigefugt sind, bilden eineo integ- 

riereoden Bestandteil dieses Vertrages, 

AH Exhibits attached to this agreement form integral part hereof 

9*3* Vertragsanderungen 

Modifications 

Andcrungen und Erganzungeo dieses Vertrages bedurfen der Schriftform 
und der Zustimmung and Unterzeichnung durch beidc Parteien, 

Modifications and amendments to this agreement require written form and both the consent 
and signature of both parties. 

9.4. TeUunwirksaoxkeit 

Partial Invalidity 

Solltcn eine odcr mehrere der Bcstimmungen dieses Vertrages ganz oder 
teihveise unzulassig, unwirksarn Oder sonst aus irgend einem Gmnde nicht 
voDstreckbar sein odcr werden, so wird dadurch die G^ltigkeit dieses Ver- 
trages im ubrigen nicht beruhrt. Die Parteien verpflichten sich, in guten 
Treuen zusammeiuuwirken, um cine solche Bestimmung durch eine anderc, 
dera damit gewollten wirtschaftlichcn Zweck mSglichst nahe komrnende 
Bestimmiing zu ersetzen. 

Should one or several of the provisions of this agreement prove to be fully or partially ille- 
gal, invalid or not enforceable for any other reason, the validity of this agreement shall not 
be affected thereby. The. parties undertake to cooperate in good faith to find a solution to 
replace such provision with a new. valid provision thai allows achieving to the greatest ex- 
tent possible the intended economical purpose of this agreement. 
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9.5, 



Anvvcnd bares Recht 



Applicable Law 



Diesc Vereinbarung untersteht Schweizer Recht, mil Ausnahme der intema- 
tionalprivatrechtlichen Bestimmungen sowie des Obereinkommens der Ver- 
eintcn Nationen fiber Verttagc uber den intemationalen Warenkauf. 

This agreement shall be governed by. and construed and interpreted in accordance wth, 
the laws of Switzerland to the exclusion of the provisions of the international pr [vote taw 
and the United Motions Convention on Contracts for the International Sale of Goods. 



Place of Jurisdiction 

Alle Streitigkeiten zwischen den Parteien im Zusammenhang mit der An- 
wendung, Durchfuhrung Oder Auslegung dieses Vcrtrages werden aus- 
schlicsslich durch das Handelsgcricht des Kantons Ziirich entschieden. 

A 11 disputes arising out of or in connection with this agreement shall he exclusivity decided 
upon by the Commercial Court of Zurich (Handelsgcricht des Kantons Zurich). 



[Untcrschriftenblatt folgt auf der nachsten Seite] 



9,6, 



Gerichtsstand 



[Signature Page to follow] 
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Zurich / Tel Aviv, September 25, 2006 NICE Systems Limited: 

Haim Shani 



Ran Oz 




NICE Switzerland AG: 




20062**AkA)0080<$96.doc 



PAGE 17/17 * RCVD AT 6/8/2007 3:57:52 PM [Eastern Daylight Time] * SVR:USPT0-EFXRF-1/18 * DNIS:2738300 * CSID:1 W6 878 0801 * DURATION (mm-ssJiOS-IO p 



